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Producers  88  (4-89)  —  Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  this  29th  day  of  May  2008,  by  and  between  T>avid  Davila  and  Luk  Padilla  whose  address  is  4005  fiovThwest  Blvd  Fort  Worth  ™.  ™lfr7»7 

Lessor  (whether  one  or  more),  and  FOUR  SEVENS  ENERGY  CO..  LLC,  whose  address  is  201  Main  Street.  Suite  1455,  Fort  Worth,  Texas  76102,  as  Lessee.  All  printed  portions  of  this 

lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1   In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described  land,  hereinafter 
called  leased  premises: 

Block  |fl  a  portion  of  lot  25  of  Ridgka  West  an  addition  to  the  City  of  Fort  Worth,  Tarrant  County.  Texas,  according  to  the  Plat  in  Volume  388-C, 

Page  79.  Plat  Records  of  Tarrant  County,  Texas. 

in  the  County  of  Tarrant  State  of  TEXAS,  containing  -21  gross  acres,  more  or  less  (including  any  interests  therein  which  Ussor  may  hereafter  acquire  by 

region  reYcription  or  oS,  for  the  purpose  of  exploring  for,  *&^^^^««***  oil  and  gas^long  wid,  ■«  J^^.  ^ g^JSSSS^ 
in  association  therewith  (including  geophysical/seismic  operations).  The  term  -gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases  as  well  as  hydrocarbon  gases^ 

to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to  execute  a,  Lessee' s  reques  any  addurona o, sm ™«  ^ 
more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specfied  shall  be 
deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  _5_  years  from  the  da*  hereof,  and  for  as  long  ^^«  <>»*^^*; 
substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherw.se  maintained  in  effect  pursuant  to  the  provls,ons 
hereof. 

i  Royalties  on  oil.  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons  se P^a.  Lessee's 
separator  fad  kles  the  royalty  shall  be  25%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser  s  ^P°™>on 
S  s  ro'S  L  See  shall  havelntlontinuing  right  to  purchase  such  production  a,  the  wellhead  market  price  then  prevailing  l^^^S^St^Z 
preva.hng  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  s.milar  grade  and  gravity;  (b  for  gas  (<«1"*ng . S  ^nrS  « 

dances  covered  herebv  the  royalty  shall  be    25%  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production  severance  or 
^^^^^SS^^^^U^  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  nght  to 
^e^hpr^^ 

nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  wh.ch  Lessee  commences  its 
Sse Thunder  a^ c)  ifTt  th\  end  of  the  primary  term  or  any  rime  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of  either  producing  o.l  o 
%£?S£2^JL  hereby  in  paying'quantities  or  suchlells  are  waiting  on  hydraulic  fracture ^stimulation,  but  such  well  or  ^^^^^^^"^ 
being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantmes  for  the  purpose  of  ma.ntam.ng  this  lease.  V  f**  *™*  lVrT™„?  ^be  Sde  to 

production.  Lessee' s  failure  to  properly  pay  shut-in  royally  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  a.  1  essor's  address  IrStfo* rS'rs'Io 
agent  for  receiving  payment  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  U 
I  «™r  or  to  the  deoositorv  bv  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor  at  the  last  address  known  to  Lessee  shall  consti  ute  proper  l^ymcnr 
^^JS&^S^M  by  another  insertion,  or  fS  any  reason  fail  or  refuse  to  accept  payment  hereunder.  Lessor  shall,  at  Lessee's  reques,  deliver  to  Lessee  a  proper 
recordable  instrument  naming  another  institution  as  depository  agent  to  receive  payments. 

provided  herein. 

6.  Lessee  shall  have  the  right  but  no,  the  obligation  to  poo.  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  imerest,  J^J^^^^jJ  ™f 
T^all^l^LZn  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  no.  constitute  a  cross-conveyance  of  imerests. 

form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  ,o  shu.-n  royalties  ^J^H^^?/^^  royalties  to  such  persons  or  to 


obligations  thereafter  arising  with  respect  to  the  transferred  interest,  and  failure  of  ihe  transferee  to  satisfy  such  obligations  with  respect  to  ^^f^^^^^^St  2 
Lessee  with  respect  to  any  interest  no.  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to  pay  or  tender  shut  .n 
royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

9.  Lessee  may.  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  j*?**^  °  j.'J''  ^1^1^  vjded 

by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  .merest  so  released.  If Le  see  release  all  an nd v  ded 
interest  in  less  than  all  of  the  area  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-in  royalt.es  shall  be  proport.ona.ely  reduced  m  accordance  with  the  net  acreage  .merest  re.ained 
hereunder 

10  in  exploring  for.  developing,  producing  and  marketing  oil.  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 
enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  nght  to  conduct  such  operations  on  the  leased  premises  as  may  be  reasonably  necessary  for [  such  purge *es 
including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  inject* welfc  pits,  etectnc 
and  .etephone  lines,  power  stations,  and  oYher  facilities  deemed  necessary  by  Lessee  to  discover,  produce,  store,  treat  and/or  transport  production.  Lessee  may  use  .n  such  ^«  **°J 
cost,  any  oil.  gas,  water  and/or  other  substances  produced  on  the  leased  premises,  except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  ^"i  thele^ed 
premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein  shall  apply  <a>  to  the  entire  leased  premises  described  in  Paragraph  I  above  notw.thsunding  ^^^"^ 
partial  termination  of  this  lease;  and  (b)  to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in ,  the  vicinity  of  the  leased  premises  o Jand  spooled  herewith 
When  requested  by  Lessor  in  writing.  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands  No  well  shaH  be  located  less  than  200  fee.  J"""*™  "*  ™ 

the  leased  premises  or  o.her  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  o.her  movements  now  on 
the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  .o  remove  its  fixtures,  equipment  and  materials,  including 
well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

II.  Lessee  s  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority ^having 
jurisdiction  including  relictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas.  and  o.her  substances  covered  hereby.  When  dn.l.ng.  «^^SS^Z£Z 
operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment  services^  mate  r.al.  wa.er.  electnc  ,y  « 
memems.  or  by  fire,  flood,  adverse  weather  conditions,  war.  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  dispu.es.  or  by  inab.h.y  to  obtain  a  satisfactory  market  for  production  o 
Lure  of  purchasers  or  carriers  «o  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control  this  lease  shall  not  terminate  because  of  soch ,  preven  .on  or 
delay,  and  at  Lessee  s  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof  Lessee  shall  no.  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  tease 
covering  any  or  all  of  .he  substances  covered  by  .his  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  tease  teconung  effective  upon  expira,.™ jo f  d»  ease  Le^or 
hereby  agrees  to  notify  Lessee  in  wn.ing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  .he  price  offered  and  a n, iiiSSbTtte 
the  offer  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  .he  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  there*,  covered  by  .he 
offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

1 3  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  ™^  £ »> 
describing  the  breach  or  default,  and  then  only  if  Us  see  fails  to  remedy  the  breach  or  default,  with.n  such  period.  In  the  even,  the  mattor  .s  ungated  and  there  ^  J*™'™ 
that  a  breach  or  default  has  occurred,  this  lease  shall  no.  be  forfeited  or  canceled  in  whole  or  in  par.  unless  Lessee  is  given  a  reasonable  time  after  said  judical  determination  to  remedy  the 
breach  or  defaul.  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  *e"  J™*^*  ^wh.cn 

through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  wh,ch  are  situated  on  <^'^ J^^H  ™ 
aTno.  intended  to  develop  the  teased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit.  Such  subsurface  well  bore  easements  shall  run 
with  the  land  and  survive  any  termination  of  this  lease. 

15  Lessor  hereby  warrants  and  agrees  .0  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  a.  Lessee's  option  may  pay  and  discharge  any  taxes^ mortgage*  or  liens 
existing,  levied  or  assessed  on  or  against^  leased  premises.  If  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the  party  .o  whom  paymenr ,s  n^de  and,  in .addition  to 
its  other  rights,  may  reimburse  itself  ou.  of  any  royal.ies  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event  Lessee  is  made  aware  ofany  claim  ^«*^*>Jsor  S 
title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royal.ies  hereunder,  without  imerest.  until  Lessee  has  been  furnished  satisfactory  evidence  .hat  such  claim  has  been  resolved. 

1 6.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations. 

1 7.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS;  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royally  are  ^^^^ 

multiple  factors  and  that  this  Lease  is  .he  product  of  good  fai.h  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  into  this  lease  without 

Ires  or  Xinle^ 

the  negotiation  of  this  lease  dial  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  marke.  conditions.  Ne.ther  party  to  this  lease  will  seek  to  alter  .he  terms  of  this 
transaction  based  upon  any  differing  terms  which  Us  see  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  ihe  signatory's  heirs,  devisees, 
executors,  administrators,  successors  and  ass.gns.  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


(WHETHER  ONE  QRMORE)  \ 


LESSOR  (WHETHER  ONE  QRMORE) 
Signature:. 

Printed  Name:  David  Davila. 


Signature;. 


Primed  Name:. 


Luis  Padilla. 


ACKNOWLEDGMENT 

STATE  OF  TEXAS  . 

COUNTY  OF  ~7afpUlT-   O  -r'     a      _n  ™  . 

This  instrument  was  acknowledged  before  me  on  the  &2 — day  of  — — 20  T?  DY 


ACKNOWLEDGMENT 


STATE  OF  TEXAS  , 

COUNTY  OF  ^-JgrrtA  T   -2L      ,      t  onr>Q 

This  instrument  was  acknowledged  before  me  on  the   day  of    sjj>r\*-    ,  <!Ui-ie2, 


by 


Luis  Padilla. 


SUSANALOPEZ  * 
Notary  Public 
STATE  OF  TEXAS 


mVComm.Exp.08/13/2011 


CORPORATE  ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF . 


This  instrument  was  acknowledged  before  me  on  the 


day  of 


20  by. 


2 


